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081098 PURSUANT TO REGULATION D, SEC USE ONLY
SECTION 4(6), AND/OR Prefix Serial
UNIFORM LIMITED OFFERING EXEMPTION | I
DATE RECEIVED
Name of Offering (O check if this is an amendment and name has changed, and indicate change.)
Issuance of Series C Preferred Stock A\
Filing Under (Check box(es) that apply): O Rule 504 O Rule 503 ] Rule 506 I section 4 E
Type of Filing: (]  New Filing b AmendmeftS RECEIVED
A. BASIC IDENTIFICATION DATA //"

1. Enter the information requested about the issuer ( < NOV 8 2889
Name of Issuer (O check if this is an amendment and name has changed, and indicate change.) A
JackBe Corporation 46,‘;‘,\
Address of Executive Offices {Number and Street, City, State, Zip Code) | Telephone Number (Including Arage)l 86
4600 North Park Avenue, Suite 200, Chevy Chase, MD 20815 (301) 960-4468 \
Address of Principal Business Operations (Number and Street, City, State, Zip Code) Telephone Number (Including Area Codw

(if differens from Executive Offices)

Brief Description of Business PHOCESSED

Dresign, management and delivery of computer software and services

Type of Business Organization NOV U 6 m

B9 corporation O limited partnership, already formed O other (please specify):
O business trust O limited partnership, to be formed THOMSON
Month Year |
Actual or Estimated Date of Incorporation or Organization; 05 2003
B Actual O Estimated
Jurisdiction of Incorporation or Organization:  {Enter two-letier U.S. Postal Service abbreviation for State:
CN for Canada; FN for other foreign jurisdiction) DE
GENERAL INSTRUCTIONS
Federal:

Who Must File: All issuers making an offering of securities in reliance on an exemption under Regulation D or Section 4(6), 17 CFR 230,501 et seq. or 15 U.S.C, 77d{6).

When to File: A notice must be filed no later than 15 days after the first sale of securities in the offering. A notice is deemed filed with the U.S. Securities and Exchange Conunission {SEC) on the
earlier of the date it is received by the SEC at the address given below or, if received at that address afier the date on which it is due, on the date it was mailed by United States regisiered or
certified mail 1o that address.

Where to File: U.S. Securities and Exchange Commission, 450 Fifth Street. N.W., Washington, D.C, 20549,

Capies Required: Eive {3) copies of this notice must be filed with the SEC, one of which must be manually signed. Any copies not manually signed must be photocopies of the manually signed
copy or bear typed or printed signatures.

Information Reguired: A new filing must contain all information requested. Amendments need only report the name of the issuer and offering, any changes thereto, the information requested in Part
C, and any material changes from the information previously supplied in Pans A and B. Part I5 and the Appendix need not be filed with the SEC.

Filing Fee: There is no federal filing fee.

State:

This notice shall be used to indicate reliance on the Uniforin Limited Oflering Exemption (ULOE) for sales of securities in those states that have adopted ULOE and that have adopted this form.
Issuers relying on ULOE must file a separate notice with the Securities Administrator in each state where sales are to be, or have been made, If a state requires the paymenl of a fee as a
precondition to the claim for the exemption, a fee in the proper amount shall accompany this fonn. This notice shall be filed in the appropriate states in accordance with state law. The Appendix 1o
the notice constitutes a part of this notice and must be completed.

ATTENTION
Failure to file notice in the appropriate states will not result in a loss of the federal exemption. Conversely, failure to file the appropriate federal

notice will not result in a loss of an available state exemption unless such exemption is predicated on the filing of a federal notice.

A. BASIC IDENTIFICATION DATA
.
Potential persons who are to respond to the collection of information contained in this form
are not required to respond unless the form displays a currently valid OMB control number.
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2. Enter the information requested for the following:

. Each promoter of the issuer, if the issuer has been organized within the past five years;

¢ Each beneficial owner having the power to vote or dispose, or direct the vote or disposition of, 10% or more of a class of equity securities of the issuer;

«  Each executive officer and director of corporate issuers and of corporate general and managing partners of partnership issuers; and

. Each general and managing partner of partnership issuers.

Check O Promoter [® Beneficial Owner B Executive Officer B9 Director O General and/or
Box{es) that Managing Partner
Apply:

Full Name {Last name first, if individual)

Derechin, Luts

Business or Residence Address (Number and Street, City, State, Zip Code)

c/o JackBe Corporation, 4600 North Park Avenue, Suite 200, Chevy Chase, MD 20815

Check O Promoter X Beneficial Owner Bt Executive Officer O Director O General and/or
Box({es) that Managing Pariner
Apply:

Full Name (Last name first, if individual)

Derechin, Jacobo

Business or Residence Address {(Number and Street, City, State, Zip Code)

¢/o JackBe Corporation, 4600 Nonth Park Avenue, Suite 200, Chevy Chase, MD 20815

Check Boxes [ promoter [®) Beneficial Owner O Executive Officer {1 Director O General and/or
that Apply: Managing Partner
Full Name (Last name first, if individual)

Gotthilf, Michelle

Business or Residence Address (Number and Street, City, State, Zip Code}

cfo JackBe Corporation, 46({} North Park Avenue, Suite 200, Chevy Chase, MD 20815

Check Boxes [ Promoter [ Beneficial Owner O Executive Officer [ Director E] General andfor
that Apply: Managing Partner
Fult Name (Last name first, if individual)

Whittle, Jonathan

Business or Residence Address (Number and Street, City, State, Zip Code)

c/o Darby Overseas Investments, Ltd., 1133 Connecticut Avenue, NW, Suite 400, Washington, DC 20036

Check Boxes [ Promoter [ Beneficial Owner O Executive Officer E Director O General and/or
that Apply: Managing Partner
Full Name (Last name first, if individual)

Joseph, Adam

Business or Residence Address (Number and Street, City, State, Zip Code)

c/o JackBe Corporation, 4600 North Park Avenue, Suite 200, Chevy Chase, MD 20815

Check Boxes £ Promoter [ Beneficial Owner O Executive Officer [ Director [ General and/or
that Apply: Managing Partner
Full Name (Last name first, if individual}

McCleary, Chris

Business or Residence Address (Number and Street, City, State, Zip Code)

c/o Blue Chip [V Limited Partnership, I 100 Chiquita Center, 250 East Fifth Street, Cincinnati, OH 45202

Check Boxes [ promoter {® Beneficial Owner [ Executive Officer ] Director O General andfor
that Apply: Managing Pariner
Full Name (Last name first, if individual)

Intel Capital Corporation

Business or Residence Address (Number and Street, City, State, Zip Code)

c/o Intel Corporation, 2200 Mission College Boulevard, M/S RN6-46, Santa Clara, CA 95052

Check O promoter (¥ Bencficial Owner [ Exceutive Officer O Director ] General and/or
Box(es) that Managing Partner
Apply:

Full Name {Last name first, if individual)
Darby Technology Ventures Group, LLC

Business or Residence Address (Number and Street, City, State, Zip Code)
cfo Darby Overseas [nvestments, L1d., 1133 Connecticut Avenue, NW, Suite 400, Washington, DC 20036
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Check O promoter [ Beneficial Owner O Executive Officer
Box({es) that

Apply:

O Director

O Generl andfor
Managing Partner

Full Name (Last name first, if individual)
Blue Chip IV Limited Partnership

Business or Residence Address {Number and Street, City, State, Zip Code)
1100 Chiquita Center, 250 East Fifth Street, Cincinnati, OH 45202

Check O Promoter O Beneficial Owner 3 Executive Officer

Box(es) that
Apply:

(¥ Director

O General and/or
Managing Partner

Full Name (Last name first, if individual}
Genachowski, Julius

Business or Residence Address (Number and Street, City, State, Zip Code)
c/o JackBe Corporation, 4600 North Park Avenue, Suite 200, Chevy Chase, MD 20815

Check O Promoter [ Beneficial Owner [ Executive Officer
Box(es) that

Apply:

[® Director

O General and/or
Managing Partner

Full Name {(Last name first, if individual)
Roberts 1, Thomas

Business or Residence Address {(Number and Sireet, City, State, Zip Code}
c/o Harbert Venture Partners, 1210 Cary Street, 4" Floor, Richmond, VA 23219

Check [ Promoter [ Beneficial Owner O Executive Officer
Box(es) that
Apply:

O Director

[J General andfor
Managing Partner

Full Name {Last name first, if individual)
Harbert Venture Paniners

Business or Residence Address (Number and Street, City, State, Zip Code)
1210 Cary Street, 4t Floor, Richmond, VA 23219

Check [ Promoter J Beneficial Owner O Executive Qfficer

Box(es) that
Apply:

B9 Director

O General and/or
Managing Partner

Full Name (Last name first, if individual)
Luck, Pascal

Business or Residence Address (Number and Street, City, State, Zip Code)
¢/o Core Capital Partners, Franklin Tower, 140! [ Street, NW, Suite 1000, Washington, DC 20005

Check O Promater (¥ Beneficial Owner O Executive Officer
Box(es) that

Apply:

O Director

O General andfor
Managing Partner

Full Name (East name first, if individual)

Core Capital Partners 1[-5, LP

Business or Residence Address (Number and Strect, City, State, Zip Code)
Franklin Tower, 1401 I Street, NW, Suite 1000, Washington, DC 20005

Check O pPromoter O Beneficial Owner %] Executive Officer

Box{es) that
Apply:

O Director

O General and/or
Managing Partner

Full Name {Last name first, if individual}
Routhier, Kevin

Business or Residence Address (Number and Street, City, State, Zip Code)
¢/o JackBe Corporation, 4600 North Park Avenue, Suite 200, Chevy Chase, MD 20815
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B. INFORMATION ABOUT OFFERING
e —

1. Has the issuer sold, or does the issuer intend to sell, to non-accredited investors in this offering?.......ccovviiniciiinciicin. . Yes No _X
Answer also in Appendix, Column 2, if filing under ULDE

2. What is the minimum investment that will be accepted from any individual?. ..o $ po minimum
3. Does the offering permit joint ownership of a $ingle BRI ..o remenesees 168 __ X NO

4.  Enter the information requested for each person who has been or will be paid or given, directly or indirectly, any commission or similar remuneration for
solicitation of purchasers in connection with sales of securities in the offering. 1f a person to be listed is an associated person or agent of a broker or dealer
registered with the SEC and/or with a state or states, list the name of the broker or dealer. [l more than five (5) persons to be listed are associated persons of such a
broker or dealer, you may set forth the information for that broker or dealer only.

N/A

Full Name {Last name first, if individual)

Business or Residence Address (Number and Street, City, State, Zip Code)

Name of Associated Broker or Dealer

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers

{Check “All States” or check iINAIVIAUAl STAES) ... oot et eeceeteeece e er s ses s e ssssbenre s s eemsseretmssetbseebsssraatsnssbrsassarassessarssansrssnannsnasssrnsennsnnenens £ AL StALES
[AL] [AK] 1AZ] IAR] ICA} [CO| €T IDE| IDC] [FLI IGA] [HI [1D]

el [IN] 1Al IKS] IKY] [LA] IME| IMD] IMA] [M1) IMN] IMS] MO

IMT} INE]| [NV] [NH] INT) [NM| INY] INCJ INDJ [OH] [OK] [OR] [PA|

IR]} ISC) I5D] ITN| ITXI| [UT] VT VAl VAl (wWv] ] (WY] [PR]

Full Name (Last name first, if individual)

Business or Residence Address {Number and Sireet, City, State, Zip Code)

Name of Associated Broker or Dealer

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers

(Check “All States” 01 Check IMAIVIAUAL SIALES)........... oottt e ettt cae et eeeaesars et eses e bems s sesesseretessoeseseaeebsmsssemes S hemss s oAb e b £ ra bt ee ke b ekt s b a bt b sa bt s bt te 1 All States
ALl [AK] [AZ] {1AR| ICAl [€O] ICT} {DE] (DC] IFL} [GA] [Hi 11D]

(] [IN] [1A] IK3| KY] (LA] [ME] MDY [MA] IMII [MN} [MS] IMO]

[MT} INE] INV] [NH] {NJ] [NM] INY] INC] IND| |OH| |OK] |CR) [PA}

IRI] I5C) {5D| (TN} {TX) {uT| VT (VA (VA| IwWVvI IW1) IWY] IPR]

Full Name (Last name first, if individual}

Business or Residence Address (Number and Sireet, City, State, Zip Code)

Name of Associated Broker or Dealer

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers

(Check “All S1a1¢5” 08 Check INAIVEAUAT SHALESY ... oottt re s rsa st s e s et et sa e e s e re s e R e R e s ram e A e e 1o T s a8 emsm s cmn e € se e e re s smme s nrs s e r s smsemran s O All Sates
1AL 1AK] IAZ] IAR] ICA| ICO| (€Tl IDEI IDCl IFL| IGA [Hl} D

LU {IN| 1A} IKS] IKY] ILA] IME| IMD} IMA| M IMN] [M3] IMO|

IMT] {NE| INV] [NH] iNJ] INM| [NY] INC) IND} |OH] |OK} |OR] |PA]

IRI| ISC) [SD| [TN] ITX] IuT] vT] IVA| IVA| (N IWII {WY] IPR]
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C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

. Enter the aggregate offering price of securities included in this offering and the total amount already sold. Enter “0” if answer is “none” or “zero.” If the
transaction is an exchange offering, check this box O and indicate in the columns below the amounts of the securities offered for exchange and already exchanged.

Type of Security Aggregate Amount Already
Offering Price Sold
EQUILY cevreveeasetvserssrnass s ceresssarstssas bbbt ap £ aE bR s At $__13.926,357.00 $__ 5.073.643.00
O common
Convertible Securities (including warrants)... $_ ¢ S |
Other (Specify } $_ 0 N (|
TOAL.1.vvvreesvvemsrvessasessesssrmseeessstressesrsssnesaessestaesat s st assaassebaare s samessare s st e s et s semanneseeensesemsenen $_ 13,926,357.00 $_ 507364300
Answer also in Appendix, Column 3, if filing under ULOE.
2, Enter the number of accredited and non-accredited investors who have purchased securities in this
offering and the aggregate dollar amounts of their purchases. For offerings under Rule 504, indicate
the number of persons who have purchased securities and the aggregate dollar amount of their
purchases on the total lines, Enter “0” if answer is “none” or “zero.”
Number Aggregate
Investors Dollar Amount
of Purchases
ACCTEAIEA INVESIOTS o....veecvcieccaimera et sessece e ceces b e b bt ebe e it bas bbb bbb shas b bars et s 6 $_ 5073,64300
NON-acCredited INVESLOTS ......oc.veeeriveretitceesseeees s ienssseaesessease e st essebs s basassesssassesasmssssnnses b
Total (for filings under Rule 504 only) 5
Answer also in Appendix, Column 4, if filing under ULOE.
3. If this filing is for an offering under Rule 504 or 505, enter the information requested for all securities
sold by the issuer, to date, in offerings of the types indicated, in the twelve (12) months prior to the first
sale of securities in this offering. Classify securities by type listed in Part C - Question 1.
Type of Dollar Amount
Security Sold
Type of Offering
RUIE 5035 .ot ssns s e rans e s ansa s ans s srae e amer s emarshsnns s nr s s sseessbssninssesns 5
Regulation A. . s
RUIE S04 ..ottt ers s ens s et e am s srss s o e es b et cnsb s sri s e s
TOLL ovvvo et reetet et ettt ens s saesa bt et b e s s eA s et e b g £ e rase bt 3
4. a. Fumish a statement of all expenses in connection with the issuance and distribution of the
securities in this offedng., Exclude amounts relating solely to organization expenses of the issuer. The
information may be given as subject to future contingencies. If the amount of an expenditure is not
known, furnish an estimate and check the box to the left of the estimate.
Transfer AGENE'S FEES ...ttt bbb b et en s a $
Printing and ENZraving COSES ......vvmmrvreeore e cesessssnessrareseraesensasresrsessrseussaneasesaes ranesies 0 )
ACCOUTIUNE FEES ..ottt et en e sasss s ems et e sasn s se e semne e babtb st s a 3
ENgineering FEes. ... uomurmirrreuirmseereerreseeersesessesessnane u 5
Sales Commissions (specify finders’ fees separately) v 0 $ -
Other Expenses (Identify) Blue Sky filing FEES.....cocovvviviciininniciinnnnsisnsnssserssvesssesssnssnnes ® $ 550.00
TTOUAL oottt aem et e v e et emea s ensns s snaes s ems e em et sears e e ans e embs s semns s re s s e e ® $ 75,550.00
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C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

b. Enter the difference between the aggregate offering price given in response to Pant C - Question | and total expenses furnished
in response to Part C — Question 4.a. This difference is the “sdjusted gross proceeds to the iSSUET” .......oovvvececeeerrencecne e $13,850,857.00

5. Indicate below the amount of the adjusted gross proceeds to the issuer used or proposed to be used for each of the purposes shown.
If the amount for any purpose is not known, fumnish an estimate and check the box to the left of the estimate. The total of the
payments listed must equal the adjusted gross proceeds to the issuer set forth in response to Part C - Question 4.b above.

Payment to Officers, Payment To
Directors, & Affiliates Others
Salaries and fEes ... .o s L] § s
Purchase 0f real ES1A1E .......o.vvviets i Os Os
Purchase, rental or leasing and installation of machinery and equipment ... [ Os
Construction or leasing of plant buildings and facilities ............cvev e L] $ Os
Acquisition of other businesses (including the value of securities involved in this offering that may be used
in exchange for the assets or securities of another issuer pursuant to a merger).. $ Os
Repayment of indebledness ... L] § Os
WOTKINE CAPILAL. ...t e san e e SEebeasE b raE At bbb esr e e r A i Os s 13 .850.857.00
Other (specify):
Os Os
Os Os
Column Totals Os $ 13,850,857.00
Total Payments Listed (column totals added).........coco ooy va v et s e s emmmsecer X] $ 13.850,857.00

D. FEDERAL SIGNATURE

The issuer had duly caused this notice to be signed by the undersigned duly authorized person. If this notice is filed under Rule 505, the following signature constitutes
an undertaking by the issuer to furnish to the U.S. Securities and Exchange Commission, upon written request of its staff, the infonmation fumished by the issuer to any
nen-accredited investor pursuant to paragraph (b)(2) of Rule 502.

Issuer {Print or Type) Signature Date
JackBe Corporation
Z A, Yo
Name of Signer (Print or Type) Title of Signer (Print or Type}
Kevin Routhier Secretary

ATTENTION
Intentional misstatements or omissions of fact constitute federal criminal violations. (See 18 U.S.C. 1001.)
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